MINUTES OF THE 397" ANNUAL GENERAL MEETING OF THE MEMBERS OF
SUPERHOUSE LIMITED HELD ON MONDAY THE 3™ SEPTEMBER, 2019
COMENCED AT 10.00 AM. AND CONCLUDED AT 11.00 A.M. AT THE OFFICE
OF THE COMPANY AT 219/3 & 4 ‘L’ BLOCK, NAVEEN NAGAR, KAKADEO,
KANPUR-208025.

The following were present:

Mr. Mukhtarul Amin Chairman and Managing Director Finance.

Also, a5 the Chairman Corporate Socia) Responsibility
Commitice and Risk Management Committee of the

Company
Mr. Zafarul Amin Joint Managing Director
Mr.Dilip Kumar Dheer Independent Director of the Company

Also, as the Chairman of the Augdit Comnmittee,
Nomination  an Remuneration Committee  gny
Stakebolders Relationship Committee and also member
of Corporate Socjal Besponsibility Committee and Risk
Management Commitiee of the Company,

Mr.RK Agrawal Company Secretary

It aggrepate, 37 (Thirty seven } Members including 06 (six} corporate fepresentafives were present
at the Annual Genery] Meeting.

Mr.Rajeev Kapoor, Partner of M/s Rajeev Prem & Associates » Statutory Auditors of fhe Company and

In accordance with  the Articles of Association. Mr. Mukhtarul Amin, Chairman and Managing
Director of the company tock the chair The querom being present the Chairman declared the

mesting open and welcomed the membery attending the meeting,

The Chairman further. weleomed Mr. Guutam Kumiar Banthia from M5, Banthia & Company, the
Secretarial Auditors of the company and Scrutinizer, My Rajesh Parasramba, Partner of Mys, Kapoor
Tandon & Co, Chartered Accountants, altermnate scrutinizer and Mr. Rajiv Kapoor, Partner of M5
Rajiv Prem & Associates, Statutory Auditors, who Were prasent at the meeting;

The Chairman introduced the Director other officials of the tempany and invitees, who were present
at the meeting.

i Notice convening the 39" Annual Cieneral Meeting
it Directors' Report alongwith Annexure therete for the financial year ended 31% March, 2019,
il The Audited Financial Statements including Consolidated Financial Statement and Auditor’s

Report thereon for the financial year ended 314 Muarch, 2019,
V. Secretarial Audit Report,

V. The Register of Directors and Key Managerial Personnel and their shareholdings.

vi The Register af Contracts or arrangements in which the Directors were interested.
Vi, Minutes Book of the Sharcholders,

Thereafier the Chairman commenced the formal agenda of the Annual Geperal Meeting and with (he
consent of the Members present, the Notice convening the meeting, the Directors' Report along with
annexure thereto and the Annyal Accounts for the financial year ended 31% March, 2019 were taken



The Chairman informed the shareholders that the Auditor's Report on the Annual Accounts of the
Company for the firancial year ‘ended 31 March, 2019 did not contain any qualifications,
observations or comments on financial transactions or maiters, which had adverse effect on the
fupetioning of the Company. He stated that in the terms of Section 143 of the Companies Act, 2013,
anly the qualifications, observations or comments, mentioned in the Auditor's Report, which have
wiy adverse effect on the functioning of the Company, were required to be read at the general
meeting. Since there were no such qualifications, observations or comments, the Auditars Report
was not required to be read

The Chairman informed the shareholders that the Secrefarial Auditor's Report did not contain any
qualifications, observations or comments or other remarks, which have any material adverse effect
on the functioning of the Company.

The Chairman briefed the members about the operations of the Company financial results new
initiatives, recopnitions/achieveinesits, Corporate Social Responsibility activities and other related
matters. He also appraised about the Company’s plan for way forwarded in financial year 2{119-20.

The Chairman mformed that the Company had provided the facility of remote e-voting (o it
Shareholders to exercise their right to vete on the Resolutions proposed to be passed at the AGM.

Mr. B K Agrawal, Company Secretary informed the sharcholders that as per the provisions of the
Companies Act , 2013 and Regulation 44 of the Securities and Exchanpe Board of India [ Listing
Obligations: and Disclosure Reguirements), Regulations, 2015, the Company had provided the
facility of remote e-voting to the Shareholders to enable them to cast their vole electronically. The
remote e-voting was open from Thursday, 26th September, 2019 to Sunday, 20" September, 2010,

Mr. R K Agrawal, Company Secretary further stated that the shareholders, who had nat cast their
vole through remote e-voling process, were provided with facility of voting through ballot/polling
papers: to cast their vote. He furlher  informed that Mr. Gautam Kumar Banthia, Practicing
Company Secretary was appointed as the Serutifizer and Mr. Rajesh Parasramkn, Chartered
Accountant afternate , Scrutinizer for the remote e-voting process and for voting through
ballot/polling papers.

Thereafier the Chairman nvited the members to raise thelr queries on the business to be transacted
at the AGM and also informed them that post question and answer session, all resolutions sel out in
the Notice of Annual General Meeting shall be put for voting and the members who have not voted
through e-voting may cast their votes through the ballet form given to members,

Mr, Dilip Kumar Dheer, Chairman of Audit Committee answered the queries raised by the
members.

Thereafier, the chairman read out the following business items as mentioned in the 39" Annual

General Meeting Notice for which approval of the members was sought through e-voting and at the
Anrnal General Meeting.

ItemNo.1- Ordinary Resolution- Adoption of Audited Financial Statements and
Audited Consolidated Financial Statement for the financial year 2018-19 and the
Reports of the Directors’ and Auditors thercon.

The Chairman informed that the Companies Act. 2013 requires adoption of Audited Financial
Statements and Audited Consolidated Financial Statement and the Reports of Directors and Auditors
thereon for every financial year by the members by passing an ordinary resolution,

Thereafler, the following resolution vwas proposed by Mr.Atul Misra and seconded by Mr. Bans
Gropal Gaur, Members. ‘

{(a) “RESOLVED THAT the audited financial statement of the Company for the financial
year ended March 31, 2019 and the reports of the Board of Directors and Auditors
thereon laid before this meeting, be and are'hereby considered and adopted.”

(0) “RESOLVED THAT the audited consolidated financial statement of the Company for
the financial year ended March 31, 2019 and the report of Auditors thereon laid before
this meeting, be and are hereby considered and adopted.”

v N



Item No.2- Or_'dinary Resolution- Declaration of dividend on equity shares.

The Chairman. informed the Shareholders that the Board of Directors at their mecting held on 30”"
May. 2019 had declared Final 'Dividend of Rs 1/~ for every Equity Share of Re.10/-each for the

financial venr edded 31" March, 2019. The members were required to pass an ordinary resolution for

the declaration of dividend on 2iuity shares,

Thereafter, the following resolution was proposed by Mr. Krishan Dutt Misra and seconded by Mr.
Atul Mishra, Members.

“RESOLVED THAT a dividend at the rate of Rs. |/ (Rupee one only) per equity share of Rs. 10/-
{(Rupees ten ) each fully paid-up of the Company be and is hercby declared for the financin! year
ended March 31, 2019 and the same be paid as recommended by the Board of Direstors of the
Eempany, out of the profits of the Company for the financial year ended March 3 1, 2019

Item No.3- Ordinary Resolution- Appointment of Mr. Zafarul Amin (DIN: 00015533)
as a Director.

The Chairman informed that as per the provisions of the Companies Act, 2013, Mr. Zafarul
Amin (DIN: 00015533) retires by rotation and being eligible offered himself for re-appointoient
Accordingly, the propesal relating to re-uppointment of Me. Zafarul Amin was included in the
Natice of 39" Annual General Meeting. The members were required 1o pass an ordinary resolution
for the re-appointment of Mr, Zafaru) Amin as Director of the company, liable to retire by rotation,

Thereafter, the following resolution was proposed by Mr. Kaushal Kishore Srivastava and seconded
by Mr. Saleem Akhtar. members

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr,
Zafarul Amin (DIN: 00015533), who retires by rotation at this meeting and being eligible has
offered himself for re-appointment, be and is hereby re-appointed as a Director of the Company,
liahle to retire by rotation,”

Item No.4- Ordinary Resolution- Appointment of Mr. Mohammad Shadab (DIN:
00098221) as a Director.

The Chairman informed that as per the provisions of the Cotnpanies Act, 2013, Mr. Mohammacd
Shadab (DIN: 00098221 ) retires by rotation and being eligible offered himself for re-appointment |
Accordingly, the proposal relating to re-appointment of Mr. Mohammad Shadab was included in the
Notice of 39" Annual General Meeting. The members were required to pass an ordinary resolution
for the re-appomntment of Mr. Mohammad Shadab as Director of the company, liable to retire by
rotation

Thereafter, the following resolytion was propesed by Mr. Ram Nath Gupta and seconded by Mr.
Praveen Shukla, members

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013 Mr,
Mohammad Shadab (DIN: B0098221), who retires by rotation at this meeting and being eligible has
offered himself for resappointment, be and iy heteby re-appointed as o Director of the Company,
lable to retire by rotation.™

Item No.5- Special Resolufion- To appoint Mr. Syed Javed Ali Hashmi (DIN:
00014726) as an Independent Director of the company.

The Chairman informed that as per the provisions of the Companies Aet. 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation 2015, Mr.
sved Javed Al Hashmi (DIN: (0014726} re-appointed as an Independent Direclor of the company
for fhe period of five consecutive years commencing from 23" September, 2016 1o 22 September,
2024, The members were required to pass a special resolution for the re-appointment of Mr. Sved
laved Ali Hashuni as an Independent Direcior of the company,

Thereafter, ihe following resolution was proposed by Mr. Krishan Dutt Misra and seconded by Mr.

Atul Misra, members,
v y



"RESOLVED that pursuant o the provisions of Sections 149, 152 read with Schedule IV and all
other applicable provisions of the Companies Act, 2013 and the Companies |Appointment and
Cualification of Directors) Rules 2014 {including any statutory modification(s}  or re-enactment
thereof for the time being in foree) and Regulation 17 and other upplicable regulations of the
Securities and Exchonge Buoard of Tndia (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SERT Listing Regulations™), as amended from time fo tine, Mr. Sved Taved Al
Hashmi (DIN: 00014726Y, who was appointed as an Independent Director at the thirty fourth Annual
General Meeting of the Company and who holds office as an Independent Director up to 22nd
september, 2019 and whe is eligible for re-appointment and who meets the eriteria for independence
as provided in Seetion 149(6) of the Act along with the rules framed thereunder and Regulation
I601)(b) of SEBI Listing Regulations and who has submitted 4 declaration 1o that effect and in
respect of whom the Company has received a Notice in writing from a Member under Section 16001)
of the Act propesing his candidature for the office of Director, be and is hereby re-appaointed as an
Independent Director af the Campany, not linble to retire by rotation, to hold office for a second term
of five consecutive years commencing from 23" September, 2019 up to 22" September, 2024,

Item No.6- Special Resolution- To appoint Mr. Dilip Kumar Dhecr (DIN: 03341879) as
an Independent Director of the company.

I'he Chairman informed that as per the provisions of the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation 2015, My,
Mhlip Kumar Dieer (DN 03341879} re-appointed as an Independent Director of the company for
the period of five consecutive years commencing from 23" September, 2019 1o 27 September,
2024, The members were required to prass a special resolution for the re-appointment of Mr. Diilip
Katmar Dceras an Independernit Director of the Company.

;J'hereafter, the following resolution was proposed by Mr, Robin Majumdar and seconded hy Mr,
Amit Bajpai, members

“RESOLVED that pursuant w the provisions of Sections 149, 152 read with Schedule IV and ail
ather applicable provisibng of the Companies Act, 2013 and the Companies. (Appointment and
Cualification of Directors) Rules 2014 (including any statutory modification(s) or re-enactment
thereol [or the time being in foree) -and Regulation 17 and other applicable regulations of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Bepulations, 2015 (“SERI Listing Regulations™), as amended from time o time, Mr. Liilip Kuwmar
Dheer (DIN: 13341879, who was appointed as an [ndependent Director at the ihirty fourth Annual
General Meeting of the Company and who holds office as an Independent Dircetor up to 22nd
september, 2009 and who is cligible for re-appointment and who meets the eriteria for independence
as provided in Section 149(6) of the Act along with the rules framed thereunder and Regulation
l6( )b} of SEBI Listing Regulations and who has submitied & declaration to that effect and in
respect of whom the Company has received a Notice in writing from a Member under Section 16001}
of the Act proposing his candidature far the office of Director, be and js herely re-appointed as an
Independent Director of the Company, not liable to retire by rotation, 1o hold office for a secand term
af five cansecutive years commencing from 23" September, 2019 up to 22 September, 2024,

Ttem No.7- Special Resolution- To appoint Mr. Anil Soni (DIN: 00023188) as an
Independent Director of the company.

The Chairman informed that as per the provisions of the Companies Act. 2013 and Securitics and
Exchange Boat of lndia {Listing Obligations and Disclosure Requirements) Regulation 20135, My,
Anil Soni (DIN; 00023 188) re-appointed as-an Independent Director of the company for the period
of five consecutive years commencing from 23" September, 2019 to 22™ September, 2024, The
menibers were required to pass a specii] resolution for the re-appointment of Mr, Anil Soni as an
[ndependent Directar of the company,

Thercalter, the following resolution was proposed by Mr., Aduan Hussain and seconded by Mr.Fahad
Kareem, members

“RESOLVED that pursyant to the provisions of Sections 149, 152 read with Schedule IV and all
other applicable provisions of the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereaf for the time being in force) and Repulation 17 and other applicable repulations of the
Securities and Exchange Board of India {Listing Obligations and Disclosure Requirements)
Begulations, 2015 (“SER] Listing Regulations™), as amended from time to time, Mr. Anil Soni (DIN:
(ND2318%), who was appainted as an Independent Director at the thirty fourth Annual General
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Meciing of the Company and who holds office as an Independent Director up to 22nd September,
2019 and who is eligible for re-appointment and who meets the criteria for independence as provided
in Section 14006) of the Act alorg with the ruies framed thereunder and Regulation 16{1){b) of SEB]
Listing Regulutions and who has submitted  declaration to that effect and in respect of whom the
Commpany hos received a Natice in writing from & Member under Section 16001y of the Act
proposing his candidature for the office of Director. be and is hereby re-appointed as an Independent .
Director of the Company, not liable 1o retire by rotation, to hold office for a second term of five
consecutive years commencing from 23" September, 2019 up to 22" September, 20247

Item No.8- Special Resclution- Tu appoint Mr. Nemi Chand Jain (DIN: 00031283) as
an Independent Director of the company.

The Chairman informed that Mr. Nemi Chand Jain (DIN: 0003 1283) ceased from the office of the
Independent and non- executive director with effect fram 31" March, 2019, a5 he artained the age of
75 years. Mr. Nemi Chand Jain was further appointed as an additional director { non- executive
director and independent ) by the board of directors of the company with effect from 1 April, 2019,
Further, as per the provisions of the Companies Act, 2013 and Securities and Exchanpge Bomd of
India (Listing Obligations and Disclosure Requirements) Regulation 2015, Mr, Nemi Chand Jain
(DN D03 T283) re-appointed as an Independent Director of the company for the period of five
consecutive years commencing from 1% April, 2019 to 31" March, 2024, The members wiere required
i0 pass a special resolution for the re-appointment of Mr. Nemi Chand Jain as an [ndependent
Director of the company,

Thereafter, the following resolution was propesed by Mr Krishan Dutt Misra and seconded by Mr.
Kaushal Kishore Srivastava, members.

“RESOLVED that Mr. Nemi Chand Jain (IIN: 00031283), who was appointed by the Board of
Directors as an Additional Diroctor of the Company with effect from 1" April, 2019 and who holds
office up to the date of this Annual General Meeting of the Company in terms of Section 161(1) of
the Companies Act, 2013 (“Act”} and Article 28 of the Articles of Association of the Company but
wha is eligible for appointment and in respect of whom the Company has received a notice in writing
from a Member-under Section 160(1) of the Act proposing his candidature for the office of Director
of the Company, be and is hereby appointed as Director of the Company,”

"RESOLVED FURTHER that pursuant to the provisions of Sections 149, 152 read with Schedule TV
and all other applicable provisions of the Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory medification{s) or re-enactment
thereof for the time being in force) and Regulation 17 and other applicable tegulations of the
Securities and Exchange Board of India (Listing Obligations and Diselosore Requirements)
Regulations, 2015 (“SEB! Listing Regulations™), as amended from time to time, Mr. Nemi Chand
Jain (DIN: (60031283), who was appainled as an Independent Director at the thirty fourth Annual
General Meeting of the Company and whose term of office expired on 315t March, 2019, pursuant to
Regulation 17(1A) of the Securities and Exchanpge Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations™), and who is eligible for
re-appointment and who meets the criteria for independence as provided in Section 14906) of the Act
along with the rules framed thereunder and Regulation 16(13(b) of SERI Listing Regulations and
who has submitted a declaration to that effect and in respect of whom the Company has received a
Notice in writing from a Member under Section 16001} of the Act proposing his candidature for the
office of Dircetor, be and is hereby re-uppointed as an Independent Director of the Company, not
liable to retire by rotation, 1o hold office for a second term of five consecutive years comrﬁencing
from 1% April, 2019 up to 31% March, 2024+

Item No.9- Special Rcsolﬁt_ion- To appeint Dr. Krishan Kumar Agarwal (DIN;
00022719) as an Independent Director of the company.

The Chairman informed that as per the provisions of the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation 2015, Dr.
Krishan Kumar Agarwal (DIN: 00022719 re-appointed as an Independent Director of the company
fur the period of five consecutive years commencing from 23" September, 2019 fo 22" September,
2024. The membérs were required (o pass a special resolution for the re-appointment of Dr. Krishan
Kumar Agarwal as an Independent Director of the company,

Thereafter, the following resolution was proposed by Mr. Manish Tiwari and seconded by Mr.

Anubhnv Pandey, members,
v



"RESOLVED that pursuant to the provisions of Sections 149, 152 read with Schedule 1V and all
ather applicable provisions of the Companies Act, 2013 and the Companies (Appaintment and
Chuslification of Directors) Rules, 2014 {including any statutory modification(s) or re-enuctment
theseof for the time being in force) and Begulation 17 and other applicable regulations af the
securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations™), as amended from time to time, Dr. Krishan Kumar
Agarwal (DIND 00022719), who was appointed as an Independent Director at the thirty fourth
Annual Generaf Meeting of the Corspany and who holds office as an Independent Director up to
22nd September, 2019 and who is eligible for re-ippointment and who meels the eriteria for
independenice as pravided in Section 1496} of the Act along with the rules framed thereunder and
Regulation 16(1)(h) of SER] Listing Fegulations and who has submitted a declaration 1o that effect
and in respect of whom the Company has received a Notice in writing from a.Member under Section
160(1) of the Act proposing his candidature fior the office of Director, be and is hereby re-appointed
as an Indepandent Director of the Company, not liahle to retire by rotation, to hold office fur a
second term of five consecutive years commencing from 23™ September, 2019 up 1o 22
September, 2024

[tem No.10- Special Resolution- To appoint Mr. Kamal Agarwal (DIN: 00022904) as an
Independent Director of the company. -

e Chairman informed thar as per the provisions of the Companies Act, 2013 and Sacurities and
Fxchange Board of India (Listing Obligations and Disclosure Requirements) Regulation 2015, Mr.
Kamal Agarwal (DIN: 00022004) re-appointed as an Independent Director of the company [or the
period of five consecutive years commeneing from 23" September, 2019 1o 22™ September, 2024,
The members were required 1o pass a special resalution for the re-appointment of Mr. Kamal
Agarwal as an Independent Direcior of the company.

Thereafter, the fallowing resoliution was proposed by Mr, G P Singh and seconded by Mr. Salecm
Akhtar, members,

“RESOLVED that pursuant to the provisions of Sections 149, 152 read with Schedule IV and all
other applicable provisions of the Companies Act, 2013 and (he Companies (Appointment and
Qualification of Directors) Rules 2014 {including any statutory modification(s) or re-enactment
thereof for the time being in force) and Regulation 17 and other applicable regulations of the
securities and Exchange Board of India {Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEB] Listing Repulations™), as amended from time to time, Mr, Kamal Aparwal
(DIN: 00022904}, who was appointed as an Independent Director at the thirty Tourth Annual General
Meoting of the Company and who holds office as an lndependent Dirgctor up to 22nd September,
2019 and who is eligible for re-appointment and who meets the criteria for independence as provided
1 Section 1496) of the Act along with the rules framed thereunder and Regulation 16(1%b) of SEBI
Listing Regulations and who has submilted 2 declaration to that effect and in respect of whom the
Company has received a Notice in writing from a Member under Section L6O{1} of the Act
proposing his candidature for the office of Director, be and js hereby re-appointed as an Independent
Director of the Company, not lable to retire by rotation, to hold office for a second term of five

=il

consecutive years commensing from 23 September, 2019 up to 22 September. 2024

Item No.11- Special Resolution- To appeint Mr. Mukhtarul Amin (DIN: 00012108) as
Chairman and Managing Director of the company.

The Chairman informed that the Board of Directors of th company (“the Board) at its meetig held
on 6" Tuly, 2019 has, subject to the approval of the members by special resolution, re-appointed Mr.
Mubkhtarul Amin (DIN: O0012108) as a Chairman and Managing Director, for a Rurther period of 2
ttwol vears and 6 (six) months from the expiry of his present term je. 3 1" March, 2020, on terms
aud conditions including remuneration as recommended by the, Momination and Remuneration
Commitiee (the NR Committee’) of the Board and approved by the Board. The members WeTe
required (o pass a special resolution for the re-appaintment of Mr. Mukhtarul Amin as Chairmin and
Managmg Director of the company.

Thereafter, the fallowing resobution was proposed by Mr. Aamir Hasan and scconded by Mr. Fahad
Kareem, members, '



"RESOLVED that in sccordance with the provisions of Sections 196, 197 and 203 read with
Schedule Voand all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Femuneration of Managerial Personnel) Rules 2014 (including any statutory
madification(s) or re-enactment thereof for the time being in farce), approval of the Company be and
is hereby accorded to the re-appointment of Mr. Mukhtaru] Amin (DIN: 0001 2108} as Chairman and
Managing Director of the Company for a period of 2 years and 6 months effective fram 1 April,
2020 to 30" September, 2022 on the terms and conditions including remuneration as set out in the
statement annexdd to the notice, with liberty to the Board of Directors {hereinafter referred 1o as “the
Board" which term shall be deémed 1o include the Nomination and Remuneration Committen of the
Board) te alter and vary the terms and conditions of the said re-appointment and/or remuneration as
it may deem fit amd as may be aceeptable to Mr Mukhtarul Amin,

RESOLVED FURTHER that the Board be and is hereby authorized 1o do all acts and take all such
steps as may be necessary, proper or expedient fo give effect to this resoluting ®

Item No.12- Special Resolution- To appoint Mr, Zafarul Amin (DIN:.00015533) as a
wholetime director designated as Joint Managing Director of the company.

The Chairman informed that the Board of Directors of the company (Sthe Board) at its meeting held
an 6" July, 2019 has, subject to the approval of the members by special resolution, re-appointed Mr,
Zafarul Amin (DIN: 00015533) as a Wholetime Director designated s Jojnt Managing Director, for
a further period of 2 (twn) years and 6 (six) months from the expiry of his present term e, 31
March, 2020, on terms and conditions including remuneration as recommended by the, Nomination
and Remuneration Committee (the NR® Committee'} of the Board and approved by the Board, The
members were required to pass & special resolution for the re-appointment of Mr. Zafarul Amin as
loint Managing Director of the COMpay.

Thereafter, the following resolution was proposed by Mr. Adnan Hussain and seconded by Mr,
Fahad Kareem, members.

“RESOLVED that in accordance with the provisions of Sections 196, 197 and 203 read witl)
schedule V and all other applicable provisions of the Companies Act, 2013 and the Companies
{Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof fr the time being in foree), approval of the Company be and
is hereby accorded to the re-appointment of Mr. Zafarul Amin (DIN: 00013333} as Wholetime
Director designated as Jaint Managing Director of the Company for a period of 2 years and 4
months effiective from 17 April, 2020 1o 30" September, 2022 on the terms and conditions including
remutieration as set out in the statement annexed to the notice, with liberty to the Board of Directors
(hercinafier referred to-as “the Board” which term shall be deemed 1o include the: Nomination and
Remuneration Commitiee of the Board) 1o alter and vary the terms and conditions of (he said re-
appomtment andfor remuneration as it may deem {it and as may he acceptable to Mr. Zafarol Amin.

RESOLVED FURTHER that the Board be and ig hereby authorized to do all acts and take all such
steps as may be necessary, proper or expedient to give effect to this resolution.”

Item No.13- Special Resolution- To appoint Mr. Mohammad Shadab (DIN: 00098221)
as a wholetime‘director designated as Deputy Managing Director of the company,

The Chairman informed that the Board of Directars of the company (“the Board) at fts meeting held
on 6" July, 2019 has, with the. consent of Mr. Mohammad Shadab, reduced the present term of
appomtment from 31" March, 2020 to 30 September, 2019 and subject to the approval of members
by special resolution, re-appointed Mr, Mohammad Shadab (DIN: 00098221) as a Whale-time
Director designated as Deputy Managing Director, for a further period of 3 (three) years from |7
Oetober, 2019 on the revised terins and conditions including remuncration as recommended by the,
Momination and Remuneration Committes (the NR' Commitiee’) of the Board and approved by the
Board. The members were required to pass a special resolution for the fe-appointment of Mr.
Mohammad Shadab as Deputy Managing Director of the COMPanY.

Thereafter, the folllowing resolution was proposed by Mr. Atul Misra and seconded by Mr. Fahad
Kareem, members.



“RESOLVED that in sceordance with the provisions of Sections 196, 197 and 203 read with
Schedule V' and all other applicable provisions of the Companies Act, 2013 and the Companjes
[Appointment and Remuoneration of Munagerial Personnel) Bules, 2014 {including any statutory
miedification(s) or re-enactment thereof for the time being in force), approval of the Company be and
is hereby dccorded 1o the re-appaintment of Mr. Mohanumad Shadah (DIMN: 00098221) a5 Wholetime
Director designated as DcputF- Managing Dhirector of the Company for a period of 3 years effective
from 1™ Octaber, 2019 1o 30" September, 2022 on the terms and conditions. including remuneration
as set.out in the statement annexed to the notice, with liberty to the Board of Directors (hereinafter
referred 10 s “the Board™ which term shall be deemed to include the Nomination and Remuneration
Committee of the Board) 1o alter and vary the terms and conditions of the said Te-sppointment
and/or remuneration as it may deem fit and as may be acceptable to Mr. Mohammad Shadab.

RESOLVED FURTHER that the Board be and is hereby authorized to do all acts and take all such
steps as may be necessary, proper or expedient to give effect to this resolution

Item No.14- Special Resolution- To appoint Mr, Vinay Sanan (DIN: 00014536) as a
wholetime director designated as Lxecutive Director of the company.

The Chairman informied that the Board of Directors of the company (“the Board) at its meeting held
on 6™ July, 2019 has, subject to the approval of the members by special resalution, fe-appointed Mr.
Vinay Sanin (DIN: D3014336) as 8 Whaletime Director designated as Executive Director, for g
further periedd of 2 {twe) years and 6 (six) months frof the expiry of his present term e, 31 March,
2020, on terms and conditions ingluding remuneration as recommended by the, Nomination and
Remuneration Committee (the NR” Committee’) of the Board and approved by the Board, The
members were required to pass i special resolution for the re-appointmient of Mr. Vinay Sanan as an
Exeeutive Director of the COMPany.

Mereafier, the following resolution was proposed by Mr. Mufeed Alam and seconded by Mr. Rabin
Majumdar, members.

"RESOLVED that in accordance with the provisims of Sections 196, 197 and 203 read with
schedule Voand all other applicable provisions of the Companies Act, 2013 and the Companies
[ Appomtment and Remuneration of Managerial Personnel ) Rules, 2014 (ncluding any statutory
modification(s) or re-enactment theresf for the time being in force), approval of the Company be and
i5 hereby accorded to the re-appointment of Mr, Vinay Sanan (DIN: 00014536) as Wholetime
Director designated as Executive Director of the Company for a period of 2 years and 6 months
effective fram 1" April,, 2020 to 30% September, 2022 on the terms and conditions including
remuneration a5 set out in the statement annexed to the notice, with liberty to the Board of Directors
{lereinafier referred o a5 “the Board™ which term shall be deemed to include the Nomination and
Bemuneration Committee of the Board) to alter and vary the terms and conditions of the said re-
appointment ancfor remuneration as it may deem fit and s may be acceptable to Mr, Vinay Sanan.,

RESOLVED FURTHER that the Board be and is hereby authorized (o do all acts and take all such
steps as may be necessary, proper or expedient to give effect to this resolution.”

Item No.15- Special Resolution- To appoint Mr. Anil Kumar Agarwal (DIN: 00014645)
as 2 wholetime dircetor designated as Chief Financial Officer of the company,

e Chairman informed that the Board of Directors of the company (“the Board) at its meeting held
on 6" July, 2019 has, subject to the approval of the members by special resolution, re-appointed Mr.
Al Kumar Agarwal (DIN: D0014645) as a Wholetime Director designated as Chief Financial
Officer, for a further pericd of 2 (two) véars and 6 (six)} manths from the expiry of his present term
e 31 March, 2020, on terms and conditions including remuneration gs recommended by the,
Nomination und Remunerntion Commitiee (the NR' Committee'} of the Board and approved by the
Board, The members were required to pass a special resolution for the resappointment of Mr, Anil
Kumar Agarwal as Chief Financial Officer of the company.

Thereafier, the following resolution was proposed by Me. Krishan Dust Misrs and secanded by M,
Atul Misea, members. .
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"RESOLVED that in accordance with the provisions of Sections 196, 197 and 203 read witl
Schedule V and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutary
modification(s) or re-enactmen thereof for the time being in foree), approval of the Company be and
is herehy aecorded 1o the re-uppointment of Mr. Anil Kumar Agarwal (DIN; 00014645) as
Whaoletime Director designated as Chief Financinl Officer of the Company for a period of 2 years
ane & months effective from 1* April, 2020 to 30™ September, 2022 on the terms and conditions
ncluding remuneration as set out in the statement annexed 1o the notiee, with liberty to the Board of
Directors (hereinafter referred to as “the Board™ which term shall be deemed to include the
Nomination and Remuneration Committee of the Board) 1o alter and vary the terms and conditions
of the said re-appointment and/or remuperation as it may deem (it and ag may be scceptable to Mr,
Anil Kumar Agarwal,

RESOLVED FURTHER that the Board be and is hereby authorized to do all acts and take all sucl
sleps as may be necessary, proper or expedient to pive effect to this resolution.”

Item No.16- Special Resolution- To approve holding of place of profit.

The Chairman informed that Mr. Mukhtarul Amin, Chairman and Managing Director, Mr. Zafar|
Amin Jt. Managing Director and Mrs. Shahina  Mukhtar, Dircctor of the Company staod as
Buarantors of various credit facilities sanctionad by the banks / financial institutions, in compliance
with the terms and conditions of the banks /Minancial institutions. The Banks / Financial Institutions
required personal guarantee of Mr Mukhtarul Amin, Mr, Zafaral Amin and Mrs, Shahing Muldhtar

Hence, it is proposed 1o pay puarantee commission to all the guarantors, including ¢irectors and their
relatives, up to 0.5% pEr annum per guarantor of credit facilities availed by the Company from the
bank(s) and  financial institution(s}, againgt  the personal  guarantee: of the concerned
Director{s)/Relative(s), given in compliznee of terms and canditions of the bank(s ) financial
institution(s). The members were required 1o pass a special resolution far the approving holding of
place of profit by the directors. '

Thereafter, the following resolution was proposed by Mr. Pankaj Kumar Srivastava and seconded by
Mr. Harminder Singh, members

"RESOLVED THAT pursuant to Seciion 188 of the Companies Act. 2013 and the rules and
regulations including the Rule 15 of the Companies (Meetings of Board and iis Powers) Rules, 2014
and other applicable provisions and rules thereto, as approved and recommended by the Nomination
and Remuneration Committee and Audit Committee and subject to provisions of the Securities and
Exchange Board of India {Listing Obligations and Disclosure Requirements) Regulations 2015, the
cansent of the members of the company be and is hereby accorded 10 the board of directors to pay
guaraniee commission 10 all the gudrantors, including directors and their relatives, up to (.5% per
annum per guarantor of eredit facilities availed by the Company from the bank(s) and financial
mstitution(s), against the personal guarantee of the concemed Director{s)/Relativefs), given in
campliance of terms and conditions of the bank({s)financal institution(s),

RESOLVED FURTHER that the board of directors of the company be and hereby authorized to
approve the holding of place of profit in the company, its subsidiary company or associate
company by the directors and their relatives up 1o the amount, as may be decided by the board of
directors of the company, but not exceeding Rs 100.00 lacs per annum per person.

RESOLVED FURTHER that the sction of the board of directors of the EQINpany to approve the
payment of guaranies eommission and holding of place of profit in the company, its subsidiary
company or associate company, as mentioned in the Explanatory Statement, be and is hereby
approved and ratified.”

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors of the Company be and are hereby authorized to do all acts, deeds and things in their

absolule discretion that may be considered necessary, proper and expedient or incidental for the -
purpose of giving effieet 1o this resolution in the interest of the Company "

Item No.17- Special Resolution- To approve loans, investments, guarantce and security,

The chairman informed that the Company is expected to render support for the business
requirements of any subsidiary or associate or joint venture of the Company or any entity in which
any directar is deemed to be interested, from time to time. In order to enable the company to advance
ioan to. Subsidiaries’ Jojnl Venlures fassociates’ other Companies! Firms in which Directors are

e



interested directly or indirectly under section 185 of the Companies Act, 2013 requires approval of
members by a Special Resolution. The Board of Directors Recommend the Special Resolution for
appreval by the members. The members were required to pass a special resolution for the approving
loans, investments, guarantee and sectirity.

Thereafter, the following resolution was proposed by Mr. Ram Nath Gupta and seconded by Mr.
Shailesh Dixit, members.

“RESOLVED THAT pursuant fo Sections 185, 186 and all other applicable provisions of the
Companies Act, 2013 and Rules made thereunder and provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations 2015, as amended
from time to time, ihe consent of the Company be and is hereby accorded to authorize the Board of
Directors of the Company (hereinafter referred to as the Board, which terms shall be deemed to
include, urless the context otherwise required, any commitiee of the Board or any director or
officer(s) authorized by the Board to exercise the powers conferred on the Board under this
resolution} to advance any loan inchrding any loan represented by a book debt, or give any guarantee
or provide any security in connection with any loan taken by any subsidiary or associate or joint
venfure of the Company or any entity in which any director is decmed to be interested up to an
aggregate sum of Rs 100 Crores (Rupees One Hundred Crores Only) inclusive of existing
loan/guarantee/security, to any such entity, in their absolute discretion deem beneficial and in the
interest of the Company, provided that such loans are utilized by the borrowing company for its
principal business activities.”

“RESOLVED FURTHER THAT the action of the board of directors to advance any loan including
any loan represented by a bock debt, or give any guarantee or provide any security in connection
with any loan taken by any entity which is a subsidiary or associate or joint venture of the Company
ot any such entity as mentioned above be and is hereby approved and ratified

“RESOLVED FURTHER THAT for the purpose of giving effect ta this resolution the Board of
Directors of the Company be and are hereby authorized to do all acts, deeds and things in their
absolute discretion that may be considered necessary, proper and expedient or incidental for the
purpese of giving effect to this resolution in the interest of the Company

Ttem No.18- Ordinary Resclution- To approve cancellation of forfeited shares.

The Chairman informed that the Board of Directors of the company forfeited the 3947718 equity
shares of face value of Rupees 10/- each for non-payment of Call Money. There shares have not been
taken till date, hence it is proposed to cancel the shares from the issued, Subscribed and Paid-up
Capital of the Company. The members were required to pass an ordinary resolution for approving
cancellation of forfeited shares.

Thereafter, the following resolution was proposed by Mr. Krishan Dutt Misra and seconded by Mr
Kaushal Kishore Srivastava, members

“Resolved that pursuant to the provision of the Articles of Association of the Company, incleding
Fable F of Schedule I of the Companies Act, 2013 as applicable to the company and other applicable
provisions of the laws, if any, 3947718 Equity shares of face value of Rupees 10/- each, as forfeited
by the board of directors of the company for non-payment of Call Money, be and is hereby cancelled
from the issued, subscribed and paid-up capital of thé Company.

RESLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Direclors of the Company be and are hereby authorized to do all acts deeds and things in their
absolute discretion that may be considered necessary, proper and expedient or incidental for the
purpose of giving effect to this resolution in the interest of the Company.”

Voting by Ballot :-

The chairman announced that the Agenda of the meeting was completed and alt the resolutions had
been duly proposed and seconded.

The chairman fucther informed that as per provisions of the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation 2015, no
member is allowed to vote on such resolution, to approve any contract or artangement, which may be
entered into by the company, if such member is a related party.



Thereafter, the Chairman invited Mr. Gautam Kumar Banthia, Scrutinizer to take control of the
physical ballot proceedings and requested him to submit his report after the conclusion of the voting
at the Annual general meeting. He further informed that the combined results of remote e-voting and
voting at Annual General Meeting would be displayed on the websites of the Company and its
Registrar and Transfer Agents in next 48 hours. Further, the voling results would be sent to the stock
exchanges, on which the shares of the Company are listed, requesting them to display the same on
their websites for the information of the investors.

Vote of Thanks :-
The Meeting was declared closed at 11.00 A.M. on completion of the voting process.

A vote of thanks to the Chair, proposed by Mr. Atul Misra, member was passed unanimously

J!

s klllf_,.a-" .
Date of Entry:  30-09-2019 (MUKATARUL AMIN)
Place : Kanpur CHAIRMAN OF THE MEETING
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The Consolidated Results as

follows:

COMBINED RESULTS OF E-VOTING AND POLL :-

per the Scrutinizers’ Report dated 30" September,2019 are as

Resolution
No.

FParticulars

% Votces
in Favour

% Votes
in Against

Yo
Yotes
invalid

a. Ordinary resolution to approve audited
financial statement of the Company for the
financial year ended March 31, 2019 and the
reports of the Board of Directors and Auditors
thereon.

b. Ordinary resolution to approve audited
consolidated  financial statement of the
Company for the financial year ended March
31, 2019 and the report of Auditors thereon.

99.99

99.99

9.01

0.01

0

Ordinary resolution to declare a dividend on
equity shares,

100

Ordinary resolution to re-appoint Mr. Zafarul
Amin (DIN: 00015533), who retires by rotation
and " being eligible, offers himself for re-
appointment.

99.99

061

Ordinary resolution to re-appoint Mr.
Mohammad Shadab (DIN: 00093221), who
retires by rotation and being eligible, offers
himself for re-appointment.

99.99

0.01

o

Special resolution to re-appoint Mr. Syed Javed
Ali Hashmi {DIN:00014726) as Independent
Director for a period of S consecutive years
commencing from 23" September, 2019 upta
22" September, 2024,

99.99

0.01

Special resolution to re-appoint Mr. Dilip
Kumar Dheer (DIN:03341879) as Independent
Diirectar for a period of 5 consecutive years
commencing from 23" September, 2019 upto
22" September, 2024.

99.99

0.01

Special resolution to re-appoint Mr. Anil Soni
(DIN:00023188) as Independent Director for a
peried of 5 consecutive years commencing from
23" September, 2019 upto 22" September,
2024.

99.99

0.01

oo

Special resolution to re-appoint Mr. Nemi
Chand Jain (DIN:00031283) as Independent
Director for a periad of 3 consecutive yenrs
commencing from 1% Aprl, 2019 upto 31
March, 2024,

99.99

0.01

0|

Special resolution to re-appoint Dr. Krishan
Kumar Agarwal  (DIN:00022719) as
Independent Director for a period of 5
consecutive years commencing from 239
September, 2019 upto 22" September, 2024.

99.99

0.01

/&/




Special resolution to re-appoint Mr. Kamal 99.99 0.01 * 0
Agarwal (DIN:00022904) as  Independent
Director for a period of 5 consecutive years
commencing , from 23 September, 2019 upto
22" September, 2024 -

Special resolution to re-appoint Mr. Mukhtarul 99.99 0.01 0
Amin  (DIN:00012108) as Chairman . and
Managing Director for a perlod of 2 years and 6
maonths effective from 1" April, 2020 10 30%
September, 2022 and fix his remuneration. |
Special resolution to re-appoint Mr. Zafarul 9999 0.01 0
Amin (DIN:00015533) as whole-time director
designated as Joint Managing Director for a
period of 2 years and 6 months effective from
1% April, 2020 to 30" September, 2022 and fix
his remuneration.

Special resolution to  re-appoint Mr. 99.99 0.01 0
Mohammad Shadab (DIN:Q0098221) as whole-
time director designated as Deputy Managing
Director for a period of 3 years effective [rom
|* Detaber, 2019 10 30" September. 2022 and
fix his remuneration. ‘

Special resolution to re-appoint  Mr. Vinay 99.99 0.01 0
Sanan (DIN:(0014536) as whole-time director
designated ag Executive Director for a period of
2 years and & months effective {rom 1% April,
2020 1o 30" September. 2022 and fix his
remuneration.

Special resolution to re-appoint Mrc. Anil 99.99 0.01 0
Kumar Agarwal (DIN:00014645) as whole-time
director designated as Chief Financial Officer
for a period of 2 years and 6 months effective
from |* April, 2020 to 30" September, 2022 and
fix his remuneration. '

Special resolution to approve holding of place 99.99 0.01 0
of profit, including payment of guarantee
comimission.

—
il

Special  resolution  to approve  loans, 99.99 0.01 0
investments, guarantee and security under
section 185 and 186 of the Companies Act,
2013 B ‘ iy
Ordinary resolution to approve cancellation of 95.69 0,01 0
3947718 Equity shares of face value of Rs. 10/-
each, as earlier forfeited by board of directors of
the company for non-payment of call money.

Based on the Report of the Scrutinizer, all Resolutions as set out in the Notice of 39th Annual
General Meeting have been duly approved by the Shareholders with requisite majority.

Date of Entry  30-09-2019 (MUKHT

AMIN)
Place: Kanpur CHAIRM

N OF THE MEETING




